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Suzanne  Henderson     ^  •  ' — 

^ScX.^m^  ™^CoCf^™  SoS  NUMBER  OK  YOUR  DBmR  S 

LICENSE  NUMBER. 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

,  inoonside^tionofacashbonus^don^cec^oo^^^^ 

contained  Les«,r  hereby  grants,  leases  and  lets  ^''^^  "  ^'^fj  ^^U^^^        hereafter  acquire  by 

(the  "leased  premises")  in  Tarrant  County  Texas  ("_«=^<'"8      "^^^^^  and  marketing  oil  and  gas. 

reversion,  prescription  or  otherwise),  for  the  P<^f  ^'^^  tuid  »d  S>«s  hydroLbons  and  their  constituent 
For  pun^i^softhisl^ase,  "oil  and  g^  means  0,1.^^^^  , 

elements  p™duc«l  tough  a  well  to^  ^t^d^s  hltTtrbon  dioxide  and  other  commercial  gas«,  as 

hydrocarbons  produced  ftrough  a  wel  '»^-^»!.  ."fL^^^  sulfitr  and  other  like  minerals.  The  leased 

as  hydrocaiton  gases.  Expressly  f '""•'e'lfi™"  *''Jf ^  aUeyways  adjacent  thereto.  Ussor  agrees  to 
pretiises  shall  include  aU  strips  and  gores.  f«^;  «^«"«^'  ^'^^^rreSty  neissary  for  a  more  complete  or 
execute  at  lessee's  request  any  ad4^or«l  «  3^^^^^f^7l;^Mon^  acreage  than  diat  for  which  bonus 
accurate  description  of  the  leased  premises.  In      ^»«i;«s^  Z^Lre  on  which  bonus  was  originally  paid  when  this 

acr"ifXTExhibit  "A"  Zlte  deemed  correct,  whether  actually  more  or  less. 

2.  -     Term.  This  Lease  is  a  "paid  up"  lease  -f™;«rj;"^,,t''^'.e™n       for"  l^t^J^^ 
U,is  LeaseliSi  be  for  a  term  of  ®  ^  ^Z^t^I^tS^l  Z  1^  premises  or  fi.m  lands 

^p^x^X^^'^^-ar^^^^ 

3.  «.  •royalties  on  oii  gasandotl-r^ 

Lessor  as  follows:  (a)  for  oil  and  oth^  hqu.d  hy<^»«^^P»^'^^!  „  a,e  wellhead  or  to  Lessor's 
twenty  five  pertent  (25%)  of  such  P«;duct»^  to  deh^^^ 

credit  at  the  oU  purehaser's  *''fP<^''Z  is  no  such  price  then  prevailing  in  d« 

production  at  the  wellhead  mari^et  pnce  *en  i«va.  tog  >°  *f '  ^^^^  ofstailar  grade  and  gravity; 

Le  field,  «,en  in  the  nearest  field  in  wh.ch  to, ss^h  a  p^^^  f.,, 

and  (b)  for  gas  (includmg  casmgh^  gas)jmd  aU  ote  ^  ,,,e,  ,ess  a  proportionate 

percent  (25%)  of  the  proceeds  by  I^^^^^"  *;^™47S^ess  the  pennitted  unaffiliated  third  party 

part  of  ad  valorem  taxes  and  productK.^  severan«  ^.n^^ve  SrSutag  rSt  to  pmchase  such  production  at  the 
deductions  described  below;  provided  that  Ussee  shall  .""^r;  ^"^"^^fi^^if  a,ere  is  no  such  price  then 
prevailing  wellhead  market  price  paid  for  P«>duchon  of  sunto  »      ~ttoKTu.^uant  to  compamble 

mmmmmm 

single  period  of  up  to  two  (2)  consecutive  years, 
less  than  Lessee  in  sales  to  nonaffiliates. 


AS  used  herem,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  oflier  entity  t^t  o™s  more  to 
ten  percen^om^outstanding  voting  interest  of  Lessee  or  in  which  Ussee  owns  more  d,an  ten  percent  (10%)  of  the 


rt^fersr^rKf'i^!^^^^^^^  y"*^-.  -^^'^^  with  l.^. 

partnership  or  other  entity  is  owned  or  conttoSfdT^^re  pr^^t  ^^^^^^^  j"'"* 

abovt  addS^t  such  ::rs  11  :^:2^c.!:zz."ZtL'-t:7^'  "-r'     '°  - 

oflh,.  time  to  time.  All  payments  ortendel^X^l^etc^^ 

permanently  ceases  from  any  cause  indXgTrelio^u^'itln  H  "°t  "  Paying  quantities) 

action  of  any  govenm,en.al'author;;X  fn X  "  ^ZZ^^'  provisions  of  Section  6  or  the 

Jnwc  .h^'^  -.i^^''^  ^"^  "^^      obligation  to  pool  all  or  any  part  of  the  leased  premises  or 

.merest^  therein  with       other  lands  or  interests,  as  to  any  or  all  depths  or  zones,  and  as  toTy  or  aU  Xl"  et^^ 

ZZ^^^  to  prudently  develop  or  opemte  the  leased  premises,  whether  or  not  similar  poolingT^ty  exS  wi^ 

^reem  foori  t  ^r'^*'^'!  ^^^ghty  (80)  acres  plus  a  maximum  acreage  toler^ce  often 

percent  (lO/oX  and  for  a  gas  well  or  a  honzontal  completion  shall  not  exceed  six  hundred  forty(640)  acres  plus  a 
ZZ^  tolei^ce  often  per^nt  (10%);  provided  that  a  lat^r  unit  may  be  fonned  for  a^l  wZr  g^  wd^  o? 

honzontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  ai^y 
Sr'"^:*  '"""^""^  having  i^sdiction  to  do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  LS^as  we7 

preli^tirwdrL^^^  goverrmiental  authority,  or,  if  no  definifion  is  so 

prescribed,  oil  well  means  a  well  with  an  initial  gas-oil  r^tio  of  less  than  100,000  cubic  feet  per  barrel  and  "cas  weir 

^^LtlT^nH  -"'^^g^^-o"  ^'^of  100,000  cubic  feet  or  more  per  baitel,  based  on  24-hour  production  test 

conducted  under  nomial  producing  conditions  using  standaM  lease  separator  facilities  or  equivalent  testing  equipment; 
and  honzontal  completion-  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the 
T!!^^!!      T     "^'^'u  ^.  *^;"*P?^"*  ^  exercising  its  pooling  rights  hereunder,  within  ninety  (90)  days  of 

first  production.  Lessee  shall  file  of  record  a  written  declaration  describmg  the  unit  and  stating  the  effective  dJe  of 
pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  m  a  well,  all  of  Lessor's 
acreage  shal  be  mcluded.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  the  leased 
premises  shall  be  ti*eated  as  if  it  were  production,  drilling  or  reworking  operations  on  tiie  leased  premises,  except  that  the 
production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net 
acreage  covered  by  this  Lease  and  mcluded  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit  Pooling  in  one  or  more 
in^ces  shall  not  exhaust  Lessee's  poohng  rights  hereunder,  and  Lessee  shall  have  tiie  recurrmg  right  but  not  the 
obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement 
ot  production,  m  order  to  confonn  to  the  well  spacmg  or  density  pattmi  prescribed  or  pennitted  by  the  governmental 
authonty  havmg  junsdiction,  or  to  confomi  to  any  productive  acreage  detemiination  made  by  such  governmental 
authority.  In  making  such  a  revision.  Lessee  shall  file  of  recoixl  a  written  declaration  describing  the  revised  unit  and 
stating  the  effective  date  of  revision.  If  tiie  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 
revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordm^y.  In  tiie  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee 
may  tennmate  tiie  umt  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  temiination 
Poolmg  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 
tracts,  no  poolmg  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merely  fix>m  the  mclusion  of  such  separate  tracts  withm  tiiis  Lease  but  Lessee  shall  nevertheless  have  tiie  right  to 
pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  woi^s 
separate  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts  fix>m 
that  as  to  any  other  part  of  the  leased  premises. 

7.  Partial  Interests.  If  Lessor  owns  less  than  tiie  fiill  mineral  estate  in  all  or  any  part  of  the  leased  premises  tiie 
royalties  and  shut-m  royalties  payable  hereunder  for  any  well  on  any  part  of  tiie  leased  praises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  fiill  mmeral  estate 
in  such  part  of  the  leased  premises. 

8.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otiierwise 
transfen^  m  whole  or  in  part,  by  area  and/or  by  deptii  or  zone,  and  the  rights  and  obligations  of  tiie  parties  hereunder 


ownership  shall  be  binding  on  L^see  untiUhi^'  (SSS^ta^C"^' ITh  '""""''r- '='""8^ 
authenticated  copies  of  the  documents  establishing  4ch  rh,nl^f         u      firaushed  the  onginal  or  certified  or  duly 
until  Lessor  has'satisfied  the  notir^ir^utm:!  ctZe^'T't^         —le  satisfaction  of  Lessee  or 
otherwise  stated  herein,  if  Lessee  transfei^nrrest  he^dl  .     I  T  °^  ^"''^  E^^cept  as 

obligations  thereafter  arising  withTsS  to  ftTtaLfr^    ,  "  ^  ^  ■^"eved  of  all 

obligations  with  respect  to  th'eW^'^Lrest  shrnt^l^^^^^  ^  *°  ^'-^ 

transferred.  If  Lessee  transfers  a  full  or  undivSed  h. tereltl^/.  „  ^   »f  Lessee  w,th  respect  to  any  interest  not  so 

obligation  to  pay  or  tender  shut-in  ^yalir^llS  bTdfv  Ih^^^  "'"^  *^ 

the  net  acreage  interest  in  this  Lease  Ln  held^T^h.  ^'"^  '™>''f«'*«  "  P'^Portion  to 

— le^SSSf^SLse^f^sS^lr        "".^T  *° 

area  covered  by  this  Uase  or  any  d^To^^neol^!  ^      A  Ml  or  undivided  interest  in  all  or  any  portion  of  the 
arising  with  Jpect  to  the  i~tt^el7  ,f " d^^^  'ajfra^^"  d^"'r '    f  """^^'""^ 
covered  hereby,  Lessee's  obligation  to  pay  or  tenlr  shm  in  rXl  if  I     ""*^"'*<^ all  of  the  area 
the  net  acreage  interest  retain^hareunr^  Z  ^ZST    T  '  ^  P^P^rt-onately  reduced  in  accordance  with 

shall  deliver  to  LelTof  a  ^olSeSe  t  Z'sZT^T   ""T""  1^'  '"^^^  -  ^-8"«. 

tenns  of  this  Lease.  V^TI^p^ZTfT^'^:^' T^\^t^ 

renewal  of  the  primary  term  or  after  cessation  of  o^^n!  lil^'-  "I^"      expiration  of  any  extension  or 

tenninate  as  to  all  rigte  lytag  i^ow  o^eCl^  fl^^^^  h««m  whichever  occurs  last,  this  Lease  shall 

on  the  leased  premises  or  on  lan^sZokd  ^re^t^^  mfhi^T  ^'^  ^'.^^^P^^  <^  <lrilled  in  any  well  drilled 
pmducing  or  Lpable  of  pLudngTn ty  tuIiHed  on  fte  '™^P'"^.  °f     base  of  the  deepest  formation 

the  deepest;  provided,  hLev^lf  L^L  t!  then  laL  j  °'  °"  whichever  is 

therewiS^t^i^LeasesUreml^ft, Ifor.^  P-">'-  "  »"  '-ds  pooled 

between  operations  ''^P*'  ^  "°  ninety  W  days  elapse 

wellllhalSot  to  ™thT°'-'''       Lessee's  operations  related  to  tiie  drilling,  completion  and  reworking  of 
wells  shall  be  kept  to  a  reasonable  mmimum,  takmg  mto  consideration  reasonably  available  equipment  and  technolo^  in 
T  development  and  surfece  use  elsewhere  in  of  Hss^^s  m1 

e  SnV  n  '  '^"''"'^•^  in  or  near  an  urban  residential  area.  If  LeTs^  utiles  L  non 

electnc-powered  equipment  m  .ts  operations.  Lessee  shall  take  reasonable  steps  to  mufile  flie  s^d  «omT 
installmg  a  noise  suppression  muffler  or  like  equipment.  tneretrom  by 

in,  Jii  Regulatory  Requirenrients  and  Force  Majeure.  Lessee's  obligations  under  fliis  Lease,  whether  express  or 
nl  frl-  '°      '^^^^^^  --egulations  and  orders  of  any  govermnental  aut^ori^^Tving 

wdk  ^^H^r  ^  -^""ts,  restrictions  onfhe  drilling  L,d  producttorof 

wells,  and  the  pnce  of  oil,  gas  and  other  substances  covered  hereby.  To  tiie  extent  any  such  laws,  mles,  regulatirs  o 
orders  are  less  restrictive  tiian  the  tenns  of  this  Lease,  this  Lease  shall  control.  When  drilling,  rew;rkmg  pSS  Z 
oUier  operations  are  prevented  or  delayed  by  such  laws,  mles,  regulations  or  orders,  or  by  inability  to  otoiTn^s^ 
ZZ^T'^^J:"''^'^'"^'-  water,  electricity,  fuel,  access  or  easements  or  by  fire!  TJ,  aSv^TeS 

ZtS  for  „3'„ct1^^'f  7     T'  '""^  "'^P*"^'  °'      ^'''"•y  to  "b^in  a  satisfactoiy 

market  for  product  on  or  failm^  of  purehasers  or  earners  to  take  or  transport  such  production,  or  by  any  other  cause  not 

reasonably  witimj  Lessee's  contix,l,  this  Lease  shall  not  tenninate  because  of  such  prevention  or  delay;  and  at  Lessee's 

option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  tenn  hereof.  Lessee  shall  not  be  liable  for  br^of 

^l^Z'  eovenants  of  this  Lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or 

13.  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  alone  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  res^ctive 
h««,  successors  and  assigns  (collectively  the  "Ussor  Parties"),  of  and  from  all  and  any  actions  and  c.^  of 
action  of  eveiy  nature,  or  other  harm.  Including  environmental  harm,  for  which  recovery  of  damages  is  sought, 
including,  but  not  lunited  to,  lUl  losses  and  expenses  which  are  caused  by  the  activities  of  Less^  its  officers, 
employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 
leased  premises  or  at  the  dnil  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of 
any  of  the  terms  or  provBions  of  this  Lease,  or  by  any  other  negUgent  or  strictly  liable  act  or  omission  of  Lessee. 
f™?^«  '  ^5  f,",  ^  "*Tt=^  ^  *™"«"'*e,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties 

agamst  any  and  all  claims,  liabilities,  losses,  damages,  actions,  property  damage,  pe[»>nal  injury  (including  death), 
coste  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  th^ry  IncludL  tori 
contract,  statute  or  strict  liability,  including  attorney  fees  and  other  legal  expenses,  including  those  relied  to 
environmentol  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related 
to  Lessee  s  failure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related  to 
Lessee  s  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  driU  site  or 
operations  site;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that 
may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 
act  or  omissmn  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests. 


LIABILmES  ASSUMED  mOMT^TS^/^lJ^'^fTT'^^''^^''''^  ^'"R 
WITHOUT   REGARD   TO   THE    CAUSE    OR    PaV^^   x'^  J^^  ™  LIMm  A>^ 

CONDITIONS),  STRICT  LIABIUTY  OR  S^GUGENCf  n^w''o.o*^^*'^"""'«  PRE-EXISTING 
THE  NEGLIGENCE  OF  THE  mDEy^^J^^^^r^^J^^^^^^  PARTES  (INCLUDING 
CONCURRENT,  ACTIVE  OR  PASSIW  ^^^Y),  WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT, 

re«orc«tifiedmai,retu™  receipt  guested,  unl^stot:^^^^^^^ 

stan.te,  including  but  not  limits,  to'l^^  5™ —  » 
acceptance  of  this  Lease,  Ussee  acknowledges  that  it  h^be^^v^^r™^^       .  .''^^^'■>  By 
sufficient  investigation  to  satisfy  itself  as  to  I  titiett^e^"  p^rse^"  ^!::::^t:7S^tS^rl^''"'^ 

16.    Top  basing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing, 
an  olU^Ss^J;::^l°:,7 '"''"'^  ^""^ 

vicinify,  surfle  loitio^s  tl^^'sZs  '^Z  virnHay  b^ltd'Ld  tl.*"  ""^^ 
conducted  at  a  surface  location'ff  of  rierp^Tse"  "oSTf  L^'^Kiih 

1 9.  ^t!onM&ted.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  anv 
portion  thereof  would  expire  in  accordance  with  its  terms  and  provisions  of  extending  tW  1^  for  a  rZ^Tf  L7 
1^/      1 .    "  "^^^  ""^8^      ^^'^  •'^"^"""'^  *hich  would  eipire  .X  ^  e^nded  T^onlv 

named  herem)  and/or  such  parties  entitled  under  any  change  of  ownership  according  to  Usee's  te^^^ 
add«.onal  consideration  of  the  sum  of  Twenty  Five  Thousand  Dollais  ($25.0(X..OO)  per  net  miSL^^w^^Tby  the 
pa^  entitled  to  such  payment  at  such  time  of  extension,  in  the  acreage  so  extended  ffAis  leTueSZ^to  ol  a 
portion  of  the  acreage  then  covered  hereby.  Lessee  shall  designate  such  portion  by  a  recordable  insSenT  ^ 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
Le«rj:^r/'*  ''L'"*",  '.*^*  without  ^fe^nce  lo  choice-of-law  rules.  sl^uU^y^fthe  pr^S 
herem  be  determined  to  be  invahd  by  a  comt  of  competent  jurisdiction,  it  is  agreed  that  this  sWl  not  affJctT 

SSZtd?  t""^        "T^""  "T"  ^tt'-P""  goodX*  to  renegotiSlrpro^^^^^ 

determined  to  be  invalid  to  eflfectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision  ^I  s^tio^ 

rJ:L''¥^riiretv'b~S'  ""'"'""  themselvefdetimtoe  rrs^c^o^  of  ^ 

tft'  It         ^  ^  executed  m  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  orieinal  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  te^sTtaTed  X  m^ulLe 

4~e"         '       '  *°  '""^""^  *^  ~'  effectuate  llnpuiSTof 

IN  WITNESS  WHEREOF,  this  Uase  is  executed  to  be  effective  as  of  the  date  first  written  above  but  unon 
execution  sha^l  be  bmding  on  each  signatoo'  and  the  signatoiy's  heirs,  devisees,  executors,  atoin^te  succU^^^^ 
assigns,  whether  or  not  this  Uase  has  been  executed  by  all  parties  hereinabove  named  as  L^sT 


LESSOR:  LESSOR: 
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STATE  OF  TEXAS 
COUNTY  OF  TARRANT 
This  instrument  was  acknowledged  before  me  on  the 
—  Souohamiv  Ekavong^  a  Wfipw. 


 25  day  of 


June 


2008,  by 


Notary  Public,  State  of  Texas 


5 


EXHIBIT  "A' 


particularly  described  u.  V«l«m.  14151,  ftttZ  otliRe^rtV^^  T"""^"""*^'  "''"e  *•««« 

e.s.n..«te  .nd  alleyways  adjace..  tterei.  «d  .iyXS«ii.I  '^"'^  tocludiig  streets. 
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